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Mr. Robert L. Oswald

Secretary
Interstate Commerce Commission

Washington, D. C. 20423

Re: Guarantee to Master lLease Agreement

Dear Mr. Oswald:

‘ I am enclosing for filing and recording under the
provisions of Section 20c of the Interstate Commerce Act,
amended, executed counterparts Nos. 1, 2 and 3 of Guaranty
Agreement dated as of January 14, 1976, described in detail
below, to Master Lease Agreement dated December 27, 1972,
between American Financial Leasing & Services Company and
Durham and Southern Railway Company, filed and recorded at
the Commission at 3:00 PM on January 24, 1973 and assigned
Recordation No. 6877. Counterpart No. 3 of the document may
be treated as the original and the others as counterparts

as

thereof.
1. Names and addresses of the parties to the Guaranty
Agreement
(a) Lessor-Assignor - American Financial Leasing &
Services Company, 14 East 4th Street, Cincinnati, .
Ohio 45202.
¥ =
& = .
- S?) Assignee - The Provident Bank, 1 East Fourth Street,
ﬁ; O Cincinnati, Ohio 45202. .
S O .
. . .
™ :3539 Guarantor - Seaboard Coast Line Railroad Company,
= % 3600 West Broad Street, Richmond, Virginia 23230.
Qa tos
e52. Pmescrlptlon of the Equipment

Identifying Marks
Oowner

"American Financial Leasing & Services Co.,
and Lessor” :




General ' A.A.R. Mech.

tDescription Type of Equipment Designation No. Road Numbers

'Diesel \ 2000 H.P. BB 4  D&S 2000-

.Locomotives . Model No. GP38-2 2003,
‘;t both incl.

N

“ The orlglnal counterpart No. 3 of the above-mentioned
:document should be returned to Mr. Erle J. Zoll, Jr., Seaboard
Coast Line Rallroad Company, 1000 Connecticut Avenue, N.W.,
Washlngton, D. Ct, acting on my behalf.

I am enc3051ng this Company's check for $10.00 dated
August 30, 1976, and made payable to the Commission covering
the recordation fee for the above-mentioned document.

Very truly yours,
SEABOARD COAST LINE RAILROAD COMPANY

By_%ﬂ/-éfh%—-/ﬂ.a\_

Leonard G. Anderson
Vice President and Treasurer




RECORDATION No.«,éﬁ?ﬁﬁuémrm- . . .
k o COUNTERPART No. Z° O
SEP 101976 -3 932 Pl .3  COUNTERPARTS.

ANIERSIATE CUMAAIICE COMMLSSION -
GUARANTY AGREhI%N¥? ate:S as of _January 14th, 1976,

|. between SEABOARD COAST LINE RAILROAD COMPANY, a Virginia Corpo-

ration (hereinafter called the Guarantor), AMERICAN FINANCIAL

LEASING AND SERVICES COMPANY, an_ Ohio corporation

(héreinafter called the Lessor) and ThevProvident Bank, an

. Ohio Banking cOrporation_(hereinafter called the Bank).
WHEREAS, the Lessor and Durham and Southern Railway

. [
Company (hereinafter called the Lessee), entered;into a lease

of railroad equipment dated December 27,_1972,‘(hereinafte;-called

the Lease); péo&iding forhtﬁenieasihg by Lhe Lessor to the‘Lessee'
of four (4) 2000-HP Model ﬁo. GP 38-2 diesel locomotivéé béé;ing
serial Nos. 2000 through 2003, both inc}usive, manufactured by
Genéral Motors Corporation (Electro-Motive Division) (herein-;

after called the Equipment):

/

WHEREAS, the Lessor has assigned the Lease to its
affiliate, the Bank;

<

¢ WHEREAS, the Guérantor has entered intc a Purchasé and
Sélg Agreement to acquire all of the issued and outétanding capital
stock 6f the Lessee subject to final approval of such agqﬁisition
by the Interstate_Commerce Commission;

WHEREAS, the Guarantor agrees to assume, as guarantor,

as hereinafter provided, all obligations and covenants of the

.Lessee under the Lease;

NOW, fﬁEREFORE, for and in conéideration of the sum of
Ten‘Dollars ($10.00) and other good and valuable considerafions;

- ) . L .
the ieceipt‘wherebf is hereby acknowledgéd, and the covenants
hereinafter contained, the parties hereto agree as follows:

1. Subject—to final approval by the Interstate Commerce
Commission of the acquisition of the'issued and ouﬁstanding capital
stock of Lessee by Guarantor, the Guarantor hereby guarantees to

P

the Lessor the due and punctual ﬁayment of the rentals and other

payments payable under the Lease, the due and punctual performance




of all 6bligations of the Lessee under‘the'Leaéq andiguaranteéé?'
_ t6 fhe Lessor that all sums paYable‘by‘Ehé‘iésseevunder.thelLease.
'will be prbmptiy paid Wheﬁ due, togetﬁer with interest theréon.as
aﬁherein provided, whethér'at stated matufity or.by'acceleration or
oeﬁerwise, and in caée of default by the Lessee in any such obli-
_géfion# or payments, the Guarantof agrees punctually to perform

or'pay the same, or to pa& amounts equal to such rentals or pay-

. ments, irrespective of any enforcement against the Lessee of any

of the rights of the Lessor under the Lease.

2. - Subject to final approval by the interstate Commerce
Commission for the'acquiéition of said stock by Guarantor,.the
Gugrantor hereby agrees that its obligations hereunder shall remain
in full force and effect until the Guarantor shéll have fully and
safisfaCtdrily discharged its obligations hereunder to the.Lessor
(ahd shall not be subject to any defénse, setoff, counterclaim or "
recoupment whatéoever) irrespective of the genuineness, validity,
fegularity or enforceability of the Lease, this Guaranty Agreement
or any conduct of the Lessee or any other circumstances which‘
might consﬁitute a legalvor equitable discharge of a surety or
guarantor and irrespective of any circumstances which might pther-

wise limit the recourse of the Lessor. The Guarantor hereby waives
diligence, presentment, demand for payment, notice of dishdﬁor'and

" protest and notice of assignment of the Lease in whole or in part
or of any default thereunder and all noticeé with respect thereto
and all demands whatsoever thereunder and hereuncder. No waiver

by the Lessor of any of its rights hereunder or ﬁnder the Lease
and‘ho action by the Lessor to enforce any of its rights hereunder

| or under the Léééémaf_failﬁre to take, or delay in taking, any

such action shall affect the obligatioﬁs of the Guarantor here-

under or thereunder.

A,




\

3. In the event that the Guarantor shall make any

. e

payments to the Lessor on account of its gyaranty hereunder, the

Guarantor hereby covenants and agrees that it shall not acquire

any rights, by subrogation or otherwise, against the Lessee or

R

 with respect to any of the Equipment by reason of such payments, .

all such rights being hereby irrevocably released, discharged

and waived by the Guarantor; provided, however, that after pay-

ment by the Guarantor to the Lessor of any amounts payable under

‘the Lease, Guarantor shall, by subrogation, be entitled to the

rights of the Lessor against the Lessee by reason of and to the

extent of such payment.

‘ - 4. The Guarantor hereby acknowledges that it has re- -

ceived copies of the Lease and is fully aware of all the terms
-and conditions thereof.

5. This Agreement shall in all respects be governed
by and construed in accordance with the laws of the State of
‘North Carolina.

IN WITNESS WHEREOF, thé parties heretQ have éaused '
this Agreemen£ to be executed by duly authorized officers or

other persons, as of the date first above written.

(Seal)

Attest:

v v

Assistant Sésy@tarym W. Martens

AMERICAN FINANCIAL LEASING AND
SERVICES CO

(Seél)

,I

Atﬁ?st; : : // 7R ' o
fresietamt Secretary R

LN




STATE OF OHIO ' )

SS.
COUNTY OF HAMILTON )

On this 23rd day of August, 1976, before .me
personally appeared ROBERT C. LINTZ and SANDRA W. HEIMANN
to me personally known, who, being by me duly sworn says
that he is the Senior Vice President ‘and she is the
Secretary of AMERICAN ‘FINANCIAL LEASING & SERVICES CO.,
and that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation,
that said instrument was signed and sealed on behalf of
said Corporation by authority of its Board of Directors,

~and they acknowledged that the execution and sealing of

the foregoing instrument was the free act and deed of said
Corporation. :

. B NOTARY PUBLIC

BARBARA A. BORMAN
Notary Putilic, Hamilton County, Ohio
My Commisilon Expires Aug. 16, 19230

STATE OF FLORIDA )

HE SS.
COUNTY OF DUVAL )

On this 2nd day of September, 1976, before me

\' personally appeared PRIME F. OSBORN and H. W, MARTENS, to

: me personally known, who, being duly sworn say that they
are President and Assistant Secretary, respectively, of

. ' SEABOARD COAST LINE RAILROAD COMPANY, and that one of the

? ' seals affixed to the foregoing instrument is the corporate

i - seal of said Corporation, that said instrument was signed

5 ~and sealed on behalf of said Corporation by authority of

: its Board of Directors, and they acknowledged that the

i execution and sealing of the foregoing instrument was

the free act and deed of said Corporation.

il

‘ 1 : NOTARY PUBLIC

i : AL Notary Public, State -of Flofida at Large
: . P
‘ : ' (SE ) My Commission Expires July 17,1978
Bonded by American Fire & Casuclty Cov




